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Rights in Unpaid Accrued Dividends 


New York, Ohio and Virginia 
continue to be the only states 
which have statutes which specifi- 
cally permit amendment of cor- 
porate charters providing for the 
elimination of unpaid accrued divi- 
dends. In New York and Ohio, 
dissenting stockholders may re- 
quire payment of the value of their 
shares. In Virginia, such an 


amendment must have the consent 
of 90% of each class of stock- 
holders affected. 

The New York and Virginia 
statutes do not appear to have 
been subjected to judicial inter- 


pretation. The Ohio law, Section 
8623-14, was amended in 1939 by 
Senate Bill 47 to permit the 
adoption of a corporate amend- 
ment which would include the 
“discharge, adjustment or elimina- 
tion of rights to accrued, unde- 
clared cumulative dividends.” This 
amendment has recently been be- 
fore the Ohio Supreme Court in 
Wheatley et al. v. A. I. Root Co. 
et al., 147 Ohio St. 127, 69 N. E. 2d 
187 (see page 246). That court 
has held that a recapitalization 
plan was to be regarded as invalid, 
so far as it undertook the retro- 
active application of Section 
8623-14, as amended in 1939. In 


doing so, the court substantially 
applied the rule laid down in the 
Delaware case of Keller et al. v. 
Wilson & Co., 190 Atl. 115, (The 
Corporation Journal, December, 
1936, page 270), no statute, how- 
ever, being before the court for 
consideration, as in Ohio. The 
Delaware ruling was to the effect 
that the right to accrued dividends, 
on cumulative preferred stock 
which had been issued, in the ab- 
sence of a statute permitting the 
abrogation of accrued and unpaid 
dividends against the consent of 
the holder, was a vested right and 
that this vested right could not be 
destroyed by amendment of the 
corporate charter as to dividends 
accrued up to the time of the adop- 
tion of such an amendment. 

The Ohio court did not strike 
down the statute; it regarded the 
proposed plan as invalid so far as 
it undertook a retroactive applica- 
tion of the Ohio statutory provi- 
sions and thereby attempted to 
deprive the preferred stockholders 
of their rights. The court ob- 
served that no question relative to 
the prospective application of the 
statute was presented and there- 
fore none was considered or de- 
cided by it. 


New York: Laws 1943, Ch. 600, effective Oct. 1, 1943; Ohio: G. C.. 
Secs. 8623-14, as amended by L. 1939, S. B. 47, 8623-15, 8623-72; 
Virginia: Code, 1936, Secs. 3780, as amended by L. 1938, Ch. 309, 3792. 
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Domestic Corporations 


Delaware. 


Agreement of two stockholders to act jointly in exercising their 
voting rights and to submit disagreements to a named arbitrator, 
upheld. Petitioner, owning 315 of 1,000 authorized and issued shares 
of common stock of defendant corporation, contested the validity 
of the election of directors and officers of defendant Delaware com- 
pany which took place at its most recent annual stockholders’ and 
directors’ meetings. One of the individual defendants also owned 
315 shares and another owned the remaining 370 shares. The suit 
involved the interpretation by the Court of Chancery, New Castle 
County, of a “Memorandum of Agreement,” admittedly executed in, 
Evanston, Illinois, entered into on September 15, 1941, between the 
petitioner and one of the individual defendants. Under this, the 
parties, each owning 315 shares of defendant corporation’s stock, 
agreed to act jointly in exercising their voting rights and to consult 
and confer with each other to that end. In the event of their failure 
to agree as to how their stock was to be voted, the question in dis- 
agreement was to be submitted to a named arbitrator and his decision 
was to be binding upon the parties to the agreement, which was 
to continue in effect for a period of ten years unless sooner terminated 
by mutual agreement. At the meeting in question the parties were 
unable to agree as to how their shares should be voted and the 
arbitrator, being requested by petitioner, directed that the shares 
held by both parties should be voted in a particular manner. The 
proxy for the other party to the agreement refused to comply, de- 
clining at first to vote for an adjournment and later to vote for the 
directors as designated by the arbitrator. The court first considered 
what law was to be regarded as governing the validity of the agree- 
ment and concluded that the Delaware law governed. It also found 
that the agreemént was a valid contract, supported by sufficient 
consideration and that it was “sufficiently definite in terms of the 
duties and obligations imposed on the parties to be legally enforceable 
on the state of facts here presented.” Defendant contended that the 
agreement was invalid as an attempted delegation of irrevocable 
control and voting rights in a manner which was against the public 
policy of the state, The court found that the agreement could not 
be regarded as a voting trust, as the stockholders at all times voted 
their own stock, “which is the antitheses of a voting trust because 
the latter has for its chief characteristic the severance of the voting 
rights from the other attributes of ownership.” It was observed 
that the agreement was “actually a variation of the well known stock . 
pooling agreement.” The court reached the conclusion that there 
was no constitutional or statutory objection to the validity of the 
agreement and that “the objection to its legality must be based not 
on some abstract public policy but on fraud or illegality of purpose. 
Since no such fraud or illegality has been shown, defendants’ objec- 
tions must fall.” The court regarded the stockholders’ meeting as 
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a nullity to the extent that it failed to give effect to the provisions 
of the agreement and remarked that it would be preferable to hold 
a new election rather than attempt to reconstruct the contested 
meeting. Ringling v. Ringling Bros——Barnum & Bailey Combined 
Shows, Inc., et al., Court of Chancery, New Castle County, November 
4, 1946. Clair J. Killoran (John Van Brunt, Jr., F. William Carr 
of Killoran & Van Brunt of Wilmington, and Dan Gordon Judge and 
John E. Reddy of Engel, Judge & Miller of New York City of counsel), 
for petitioner. Aaron Finger of Richards, Layton & Finger of Wil- 
mington (Leonard G. Bisco, George B. Balamut and William J. 
Granger of Newman & Bisco of New York City, of counsel), for 
defendants. CCH Court Decisions Requisition No. 363451. 


New York. 


Suit by corporation, instituted without formal authority of board 
of directors acting as a board, dismissed without prejudice to insti- 
tution of suit duly authorized or of a stockholders’ action. In a suit 
brought by a corporation, a defense was to the effect that the action 
was brought without authority. It was averred by one of the defend- 
ants, who was an officer and one of the three directors of the company, 
that no meeting of the board of directors or of the corporate body 
was ever held, or attempted to be held, for the purpose of authorizing 
the institution of this, or any other action at law or in equity and 
that no authorization was to be found in the certificate of incorpo- 
ration, by-laws or minutes of the corporation or of the board of 
directors. “This statement,” observed the New York Supreme Court, 
Special Term, Kings County, Part I, “is nowhere controverted in 
the opposing papers, nor does the complaint contain any averment 
showing wherein the institution of the action by the corporation 
was authorized by it.” An allegation that the suit was instituted 
by the authority of two-thirds of the board of directors was regarded 
as insufficient to overcome the defense. “Conceding,” said the court, 
“the good faith of the directors who inspired the action and that they, 
in fact, constitute two-thirds of the board, it does not appear that 
their action in bringing it in the name of the corporation was 
authorized by the directors meeting as a board. Acts done by them 
or a majority of them meeting informally cannot constitute cor- 
porate warrant, nor can corporate procedure be so by-passed as, 
in fact, appears from the very authority.” “Such directors, in the 
event of wrong done to the corporation, would not have been without 
relief even if they did not possess a controlling vote in the directorate 
for they would have the alternative remedy of a stockholders’ action, 
joining the corporation as a party defendant under appropriate decla- 
rations.” Defendants were held entitled to summary judgment dis- 
missing the complaint, but without prejudice to the institution of 
another action, duly authorized, or to a stockholders’ action as indi- 
cated. Douglas Development Corporation v. Carillo et al., 64 N. Y. S. 
2d 747. Vollmer, Wildermuth & Dixon of Brooklyn, for plaintiff. 
Milo O. Bennett of New York City, for defendants. 
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Ohio. 


Recapitalization plan ruled invalid insofar as it undertook the 
retroactive application of a statute permitting the elimination of 
rights to accrued, undeclared cumulative dividends. Plaintiffs were 
owners of preferred stock of defendant company which they had 
purchased in 1916 and prior years. Their certificates quoted the 
provisions of the articles of incorporation for the payment of divi- 
dends at 5% annually, which were cumulative. A recapitalization 
plan was adopted on December 17, 1943, at which time dividends had 
accrued on the cumulative preferred shares in the amount of $50 
per share, which were unpaid. The plan provided for the amendment 
of the corporate charter, among other things, to require the sur- 
render of the cumulative preferred shares and the rights to the 
unpaid accrued dividends in exchange, for each share, of one share 
of a proposed non-voting 5% preferred stock without cumulative 
rights, one share of a Class A common stock redeemable at $40 per 
share and $10 in cash. The plaintiffs sought to enjoin the corporation 
and its board of directors from carrying out the proposed plan, 
claiming that such a plan of recapitalization, under the presumed 
authority of Section 8624-14(3) (i) of the General Code, would violate 
and impair the rights of the preferred stockholders under the state 
and federal Constitutions. That section was amended in 1939 to 
permit corporations to effect changes, by amendment, in their charters 
which would include “the discharge, adjustment or elimination of 
rights to accrued, undeclared cumulative dividends” on any class 
of stock. Plaintiffs alleged this amendment could have no applica- 
tion to their shares; that the plan required a retroactive application 
of the statute; that no plan was valid which affected their rights 
under their contract to earnings accumulated either before or sub- 
sequent to the effective date of the 1939 amendment; and that the 
action of the lower court, in holding that the amending statutes 
affected such rights of the plaintiffs to dividends accruing after 
1939 was erroneous. The Ohio Supreme Court stated that “the 
question of law presented is whether the provisions of the statute 
referred to may be applied retroactively to authorize a plan, the 
effect of which will be to revoke the contractual rights of preferred 
shareholders whose shares were subscribed for prior to the enact- 
ment of those statutes.” “The conclusion is irresistible that the com- 
pulsory provision of the proposed plan would deprive the preferred 
shareholders of accrued dividends and require a sacrifice. of the 
benefits secured to them by their contract.” After an examination 
of pertinent constitutional and statutory provisions and the decisions 
of Ohio and other courts, the court concluded: “The provisions of 
the proposed plan, insofar as they undertake a retroactive applica- 
tion of these statutory provisions and thus impair the contract of the 
preferred shareholders and thereby deprive them of the rights stipu- 
lated therein, are invalid. It should be observed that no question 
relative to the prospective application of these statutes is presented, 
and, therefore, is not considered or decided.” Wheatley Trustee et al. 
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v. A. 1. Root Co, et al., 147 Ohio State 127, 69 N. E. 2d 187. Silas J. 
Blair and W. J. O’Neill of Cleveland, for appellants. John A. Weber 
and H. L. Williams of Medina, for appellees. Commerce Clearing 
House Court Decisions Requisition No. 362376. , 


Foreign Corporations 


New York. 


Mere residence of principal stockholders and officers of foreign 
corporation in state or their meeting in state to discuss corporate 
affairs, ruled insufficient to subject company to service of process. 
In a suit in which application was made to set aside service of 
summons upon an unlicensed New Jersey corporation, the New 
York Supreme Court, Special Term, New York County, Part I, said: 
“It is not questioned that the sole business of the corporate defend- 
ant is the operation of a parcel of real property located in New 

- Jersey, in which state and for which purpose it was organized. There 
is no showing that it has or conducts any business in this state. That 
the principal stockholders and officers reside here, or that they may, 
on occasion, have met or gathered here to discuss corporate affairs, 
will not subject the corporation to the process of the courts of this 
state. The record is insufficient to warrant the conclusion that the 
foreign corporation has engaged in any activities here in the sense 
that it may be said that it is actually present in New York.” Rothschild 
v. Mendel et al., 64 N. Y. S. 2d 617. Root, Ballantine, Harlan, 
Bushby & Palmer of New York City, for plaintiff. Werner Rosenberg 
of New York City, for defendant Bertem Realty Corporation. 


Foreign corporation, operating hotel in another state, securing 
reservations through independent contractor in New York who serv- 
iced other like out-of-state corporations, ruled not subject to service 
of process. “Defendant, a foreign corporation operating a resort 
hotel in Georgia, moves to vacate the service of the summons and 
complaint on the ground that the court has no jurisdiction of its 
person, in that defendant is not doing business in this state and the 
persons served are not the managing agents of defendant. The 
essential facts are not disputed. Defendant is listed in the New York 
City telephone directory ; advertisements, catalogues and correspondence 
tefer to a ‘New York office.’ At the ‘New York office’ thus advertised, 
information concerning the hotel and its accommodations is fur- 
nished, and applications for reservations and accommodations are 
received for transmission to Georgia for acceptance. These are the 
sole activities conducted on behalf of the defendant in New York. 
It has no employees in this state and pays no rent here. The activi- 
ties enumerated are carried or on its behalf by an independent 
contractor, a New York corporation, which carries on similar activities 
for a number of other resort hotels located elsewhere, receiving its 
compensation, so far as this defendant is concerned, in the form of 
a commission on such reservations as are made through it.” The 
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= 
New York Supreme Court, Special Term, Part I, granted the motion ~ 
to vacate the summons and complaint, regarding these activities ag __ 
falling short of that doing of “business” within the state by which 
a foreign corporation subjects itself to the jurisdiction of the courts. 
Finding no prior decision of the state courts to involve activities 
identical with those outlined, the court distinguished them from 
those in a number of leading service of process cases, concluding: 
“Even if the recent case of International Shoe Co. v. State of Washing- 
ton et al., (326 U. S. 310) be regarded as extending the jurisdiction 
of the state courts over foreign corporations conducting activities 
therein to a degree formerly thought repugnant to the requirements 
of due process, or as warranting this court in applying with greater 
latitude the rules heretofore laid down by the courts of this state, the 
facts in this case at bar would not subject the defendant to the 
jurisdiction of our courts.” Guile v. Sea Island Co., Inc., New York 
Supreme Court, Part I, October 21, 1946. Commerce Clearing House 
Court Decisions Requisition No. 362753. 


Ohio. 


Service of process upon foreign railroad corporation with lines in 
Southern District of state, effected upon agent in Northern District, 
where it had only an office with a commercial agent, a district man- 
ager and four employees soliciting business, upheld. The question 
was whether defendant, a foreign railroad corporation could properly 
be served with summons in a suit brought in the United States 
District Court for the Northern District of Ohio. It entered terri- 
tory embraced within the Southern District of Ohio, but no part 
of its lines were located within the Northern District. The company 
maintained an office in Cleveland, within the Northern District, for 
the solicitation of freight and passenger business. A commercial 
agent, a district manager, and four other employees worked there. The 
business solicited was quite extensive, but no contracts for trans- 
portation of freight were made in the Cleveland office, nor were any 
bills of lading issued, claims settled, cash accounts kept, or railroad 
tickets sold there. The District Court had ruled that the corporation 
was not “doing business” within the Northern District in such a 
manner as to be amenable to service of process there. Upon appeal, 
the judgment was reversed by the United States Circuit Court of 
Appeals, Sixth Circuit, which reached the conclusion that recent 
opinions of the Supreme Court of the United States clearly indicated 
that the judgment of the District Court was erroneous. In citing 
International Shoe Co. v. Washington, 66 S. Ct. 154, (The Corporation 
Journal, January, 1946, page 69 and February, 1946, page 83), the 
Circuit Court of Appeals noted that Chief Justice Stone had said 
that the “presence” of a corporation without, as well as within, the 
state of its origin can be manifested only by activities carried on 
in its behalf by those who are authorized to act for it; and that such 
contracts of a corporation with the state of the forum as make it 


reasonable, in the context of our federal system of government, to ~ 
+ 
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require the corporation to defend a particular suit brought there 
may satisfy the demands of due process.” It was also noted that in. 
Mississippi Publishing Corp. v. Dennis Murphree, 90 L. Ed. 207, in- 
volving service of summons issuing out of the Northern District of 
Mississippi upon an agent of the defendant in the Southern District 
of that state was authorized under Rule 4(f) of the Federal Rules 
of Civil Procedure and that the Supreme Court had said: “All process 
other than a subpoena may be served anywhere within the territorial 
limits of the state in which the District Court is held.” On the 
reasoning of the latter case, it was felt that there was equal necessity 
for upholding the service of process in this case. Lasky v. The Norfolk 
& Western Railway Co.,* United States Circuit Court of Appeals, 
Sixth Circuit, October 12, 1946. Allan Hull, M. C. Harrison and 
Harrison & Marshman of Cleveland, for appellant. L. L. Towell, 
H. J. Crawford, Squire, Sanders & Dempsey of Cleveland and H. J. 
Bannon and Bannon, Bannon & Howland of Portsmouth, for appel- 


lee. Commerce Clearing House Court Decisions Requisition No. 
362157. 


ane full text of this opinion is printed in the State Tax Reporter, Ohio, 
page 311. 


Taxation 
Alabama. 


Corporation engaged in manufacturing in Birmingham held sub- 
ject to city gross receipts tax on manufacturing plants based on 
gross receipts from sale of manufactured products to customers 
within and without Alabama. The City of Birmingham imposed a 
license tax upon fabricating plants and certain similar businesses, 
to which appellant iron works company was subject, the tax being 
at the rate of three-fortieths of one per cent on the gross receipts 
from the business for the year next preceding the current license 
year. Appellant, having its fabricating plant in the city, tendered 
a check in payment of its 1944 license which was three-fortieths 
of one per cent of the 1943 gross receipts from the business realized 
from the sale of its manufactured products to customers within the 
State of Alabama. The city returned the check and made demand 
for an amount which represented three-fortieths of one per cent of 
the 1943 gross receipts of the company realized from the sale of 
its manufactured products to customers located both within and 
without the State of Alabama. Appellant company paid the amount 
demanded, but made protest as to that part computed on sales to 
out-of-state customers and claimed refund to that extent, which was 
denied and suit followed for its recovery. The Alabama Supreme 
Court affirmed a judgment upholding the levy to the extent disputed, 
citing a decision of the Supreme Court of the United States in which 
a similar municipal levy measured by sales within and without the 
state, where the effect of a like ordinance was viewed as imposing 
a legitimate burden upon the business of carrying on the manufacture 
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lf, perchance, you are Mr. X, you might ask yourself 
this: Those reliable employes you speak of—they are 
reliable at what? Reliable at things in their own line, 
of course, but are they equally reliable at things they’re 
not acquainted with? Are they acquainted with the dif- 
ferent types of process that may be served on them as 
your statutory agents? And do they know how each 
ought to be handled to protect your interests? Will 
they always be at the designated address to receive 
such service in your name? .. . If your company is 
required by law to have a statutory agent in any state 
then, Mr. X, nothing less efficient than C T Represen- 
tation is good enough or safe enough for you. 
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of goods in the taxing city and not as a direct burden upon or amount- 7 
ing to a regulation of interstate commerce. Ingalls Iron Works Com- ~ 
pany v. City of Birmingham,* Alabama Supreme Court, October 10, ~ 
1946. Lange, Simpson, Robinson & Somerville, Donald. W. Strick- ~ 
land and W. H. Cole of Birmingham, for appellant. George P. 
Bondurant and James H. Willis, City Attorneys, of Birmingham, for 
appellee. Commerce Clearing House Court Decisions Requisition 
No. 362208. 


* The full text of this opinion is printed in the State Tax Reporter, Alabama, 
page 3811. 


Arizona 


Gross income tax held not to apply to sales made to Arizona cus- 
tomers where goods were delivered f. o. b. points outside the state 
and shipped to customers in interstate commerce. Plaintiff corpora- 
tion, with its principal place of business in Phoenix, Arizona, engaged 
in the hardware and implement business, in pursuance to contracts 
made in Arizona, agreed to sell and deliver to purchasers, Arizona 
residents, certain merchandise f. o. b. without the state of Arizona. 
In compliance with these agreements, certain articles were delivered 
to the purchasers f. o. b. at St. Louis, Missouri, Trenton, New Jersey, 
and Cincinnati, Ohio. The equipment so sold and delivered was 
carried in interstate commerce to the buyers in Arizona. The ques- 
tion was whether such sales were taxable under the Excise Revenue 
Act of 1935 imposing the gross income (sales) tax. An opinion 
of the Supreme Court of Arizona of September 30, 1946, holding 
such sales taxable was reversed on rehearing on November 18, 
1946. The court, reversing a judgment of the lower court, upholding 
the levy; observed: “It is the general rule under sales or business 
excise statutes similar to ours that where a licensee sells goods to 
a purchaser in the taxing state, but actually delivers the goods to 
the purchaser in another state, the taxation of the proceeds of such 
sales constitutes an unlawful burden on interstate commerce.” The 
court emphasized that a sale is considered made at the place of 
delivery and not where the agreement is entered into or where the 
purchase price is paid, and that “it is apparent that an attempt to 
tax in Arizona the proceeds of a sale made in arother state would 
unquestionably constitute a burden upon interstate commerce. So 
in this case, the places of these sales being respectively Missouri, 
New Jersey and Ohio, each of these states could impose similar taxes, 
and the result would be multiple taxes and an undue burden on 
interstate commerce.” Pratt-Gilbert Hardware Co. v. O’Neill et al.,* 
Supreme Court of Arizona, November 18, 1946. Snell, Strouss & 
Wilmer of Phoenix, for appellant. John L. Sullivan, Attorney Gen- 
eral, Burr Sutter, Assistant Attorney General, for appellees. Com- - 
merce Clearing House Court Decisions Requisition No. 362034(A). 


* The full text of this opinion is printed in the State Tax Reporter, Arizona, — 
page 524. 
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California. 

The Supreme Court of the United States rules state sales tax does 
not apply to sales of oil to a foreign government delivered f. o. b. 
California port to the buyer’s tanker for shipment to a foreign coun- 
try. In Richfield Oil Corporation v. State Board of Equalization, 163 
P. 2d 1, (The Corporation Journal, February, 1946, page 88), the 
California Supreme Court held that sales of oil to a foreign gov- 
ernment, delivered f. o. b. California port to the buyer’s tanker for 
shipment to a foreign country, constituted sales subject to the Cali- 
fornia retail sales tax. Upon appeal, the Supreme Court of the 
United States has reversed the judgment of the California Court, 
concluding that the tax exacted was “an impost upon an export 
within the meaning of Article I, Section 10, Clause 2, and is there- 
fore unconstitutional.” The court made reference to the Commerce 
Clause but did not pursue “the inquiry as to the validity of the tax 
under the.Commerce Clause,” being “of the view that whatever 
might be the result of that inquiry, the tax is unconstitutional under 
Article I, Section 10, Clause 2.” The latter is the Export-Import 
Clause of the Federal Constitution, which prohibits every state from 
laying “any” tax on imports or exports without the consent of 
Congress, with one exception—“except what may be absolutely 
necessary for executing it’s Inspection Laws.” Noting that “accom- 
modation has been made by upholding taxes designed to make inter- 
state commerce bear a fair share of the cost of the local government 
from which it receives benefits and by invalidating those which dis- 
criminate against interstate commerce, which impose a levy for the 
privilege of doing it, which place an undue burden upon it,” the court 
said: “It seems clear that we cannot write such a qualification into 
the Import-Export Clause.” After tracing the inception and history 
of the latter clause, the court concluded that the tax was invalid 
as applied to the sales in question. Richfield Oil Corporation v. State 
Board of Equalization,* Supreme Court of the United States, Novem- 
ber 25, 1946; Docket No. 46. Commerce Clearing House Court Deci- 
sions Requisition No. 364246. 


* The full text of this opinion is printed in the State Tax Reporter, California, 
page 6265. 
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Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


CaviForniaA. Docket No. 46. Richfield Oil Corporation v. State 
Board of Equalization, 163 P. 2d 1. (The Corporation Journal, Febru- 
ary, 1946, page 88.) Application of retail sales tax to sales of oil to 
foreign governments, delivered f. o. b. California port to buyer’s tanker, 
Appeal gove February 18, 1946. Further consideration of the question 
of jurisdiction postponed to the hearing of the case on the merits, 
March 25, 1946. Argued, October 24, 1946. saan reversed, Novem- 
ber 25, 1946. (See page 253.) 


InpiaANA. Docket No. 3. Hewit v. Freeman, 51 N. E. 2d 6. (The 
Corporation Journal, November, 1944, page 233.) Indiana Gross 
Income Tax Act—application to proceeds from sales of corporate 
stocks and bonds by resident owner to nonresidents through brokers. 
Appeal filed, March 13, 1944. Jurisdiction noted, April 3, 1944. Argued, 
November 8, 1944. Restored to Docket and assigned for reargument, 
June 18, 1945. On reargument, counsel requested to address themselves 
in their briefs and on oral argument to specified questions, October 
8, 1945. Reargued, October 14, 1946. Reversed, December 16, 1946. 


New York. Docket Nos. 29-30. Carter & Weeks Stevedoring Co. v. 
McGoldrick et al.; John T. Clark & Son v. McGoldrick et al., 294 N. Y. 
906, 908. (The Corporation Journal, December, 1945, page 52.) New 
York City business tax—applicability to stevedoring activities within 
city limits. Petition for certiorari filed, October 17, 1945. Certiorari 
granted, November 19, 1945. Argued, March 1, 1946. Restored to the 
docket and assigned for reargument before a full bench, April 22, 1946. 
Reargued, November 12, 1946. 


Oxt10. Docket No. 75. International Harvester Company v. Evatt, 
Tax Commissioner of Ohio, 64 N. E. 2d 53. (The Corporation Journal, 
February, 1946, page 92.) State taxation of foreign corporations—Ohio 
franchise tax measured by volume of business done in Ohio. Appeal 
filed, March 29, 1946. Probable jurisdiction noted, May 6, 1946. 
Argued, December 12, 1946. 


* Data compiled from CCH U. S. Supreme Court Service 1946-1947. 
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Regulations and Rulings 


CaLIFORNIA—Sales and Use Tax Ruling No. 81, which is concerned 
with the “sale of an entire business,” is not regarded as applicable in 
connection with corporate reorganizations if the corporate retailer is 
dissolved or merged when the transfer of the assets takes place. (Letter, 
Sales Tax Counsel, State Board of Equalization, State Trax Reporter, 
California, J 64-527.) 


Fitoripa—A corporation which has its place of business in one 
county but which has agents who solicit orders in other counties, send- 
ing the orders back to the home office for filling and who sometimes 
make personal deliveries of orders taken by them, is not subject to an 
occupational license tax in each county in which it does business, but 
only in the county where its home office is located. (Opinion of the 
Attorney General to the State Comptroller, State Tax Reporter, Florida, 
{ 30-446.) 


MiNNEsoTA—A salesman working out of a foreign corporation’s 
branch office located in Minnesota and selling from house to house, 
collecting a deposit for future delivery of a cleaner, is not a peddler as 
defined by statute. (Opinion of Attorney General, State Tax Reporter, 
Minnesota, {[ 31-355.) 


New Mexico—Persons in selling services at wholesale, as defined 
in the gross income tax law, are not required to include receipts so 
derived in their tax measure. (Letter, Bureau of Revenue, State Tax 
Reporter, New Mexico, { 68-904.) 


New York—Federal Form -W-2 may be used in lieu of New York 
State Form 105 for the purpose of making returns of information at 
the source for the calendar year 1946, provided that (a) there is printed 
or stamped the words “New York State Income Tax” at the top of 
the form; (b) the marital status of the employee is shown; (c) forms 
indicating the payment of less than $1,000 to a single person and 
$2,500 to a married person are not filed; (d) if forms are printed in 
continuous strips, they must be cut into separate reports before filing 
and (e) the information on the form is clearly legible. (Ruling of 
Income Tax Bureau, State Tax Reporter, New York, J 200-870.) 


Nort Carotina—A labor union is exempt from the payment of 
income taxes. (Opinion of the Attorney General to the Commissioner 
of Revenue, State Tax Reporter, North Carolina, § 15-011.) 


A non-resident wholesaler who has no office, warehouse or repre- 
sentatives in the state but ships goods to North Carolina retailers on 
orders received by mail is not subject to the sales tax. (Opinion of 
the Attorney General, State Tax Reporter, North Carolina, { 60-208.) 


The Attorney General of North Carolina has ruled that the bank 
deposits of non-residents are liable for the intangibles tax only if such 
deposits are related to activities in the state or have a business, com- 
mercial or taxable situs in the state. (Opinion of the Attorney General, 
State Tax Reporter, North Carolina, { 25-101.) 
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Some Important Matters for 
January and February 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding al/ state requirements in any one or more states, 
including information regarding forms, practices and rulings, may obtain details 
from any office of The Corporation Trust Company or C T Corporation System. 


ALaBAMA—Annual Application for Permit to do Business due on or 
before February 1—Domestic and Foreign Corporations. 
Report of Resident Stockholders and Bondholders due on 
or before February 1—Domestic and Foreign Corporations. 
Avaska—Annual Report due within 60 days from January 1—Domestic 
and Foreign Corporations. 
ArKansas—Franchise Tax Report due on or before March 1.—Domes- 
tic and Foreign Corporations. 
Catirornia—Quarterly Retail Sales Tax Return and Payment due 
on or before January 15.—Domestic and Foreign Corporations. 
Returns of Information at the source and Returns of Tax 
Withheld at the sburce due on or before February 15.—Domestic 
and Foreign Corporations. 
CoLtoraDo—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Connecticut—Annual Report due on or before February 15 (if cor- 
poration was organized or qualified between January 1 and 
June 30 of any previous year).—Domestic and Foreign Corpo- 
rations. 
DELAWARE—Annual Report due on or before first Tuesday in January. 
—Domestic Corporations. 
District or CotumBia—Annual Report due between January 1 and 
January 20.—Domestic Corporations. 
DoMINION OF CaNADA—Returns of Information at the source due on 
or before February 28.—Domestic and Foreign Corporations. 
Ittinors—Annual Report due between January 15 and February 28.— 
Domestic and Foreign Corporations. 
Inpiana—Gross Income Tax Return and Payment due on or before 
January 31—Domestic and Foreign Corporations. 
Returns of Information at the source due on or before Janu- 
ary 31—Domesti¢ and Foreign Corporations. 
Returns of Withholding at the source due on or before 
January 31.—Domestic and Foreign Corporations. 
Iowa—Quarterly Retail Sales Tax Returns and Payment due on or 
before January 20.—Domestic and Foreign Corporations. 
Kansas—Returns of Information at the source due on or before March 
1.—Domestic and Foreign Corporations. 
Kentucxy—Returns of Withholding at the source due on or before ~ 
January 31.—Domestic and Foreign Corporations. 
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Louisiana—Annual Report due on or before February 1—Domestic 
Corporations. 

Capital Stock Statement due on or before March 1.—Foreign 
Corporations. 

Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

MainE—Annual License Fee due on or before March 1.—Foreign 
Corporations. 

MaryYLanD—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 

MASSACHUSETTS—Returns of Information at the source due on or be- 
fore March 1.—Domestic and Foreign Corporations. 

Minnesota—Annual Report due between January 1 and April 1.— 
Foreign Corporations. 

Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 

Missouri—Returns of Information at the source due on or before March 
1.—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due on or before March 1.— 
Domestic and Foreign Corporations. 

Montana—Annual Report of Capital employed due between January 
1 and hag 1.—Foreign Corporations qualified after February 
27, 1915. 

Annual Return of Net Income due on or before March 1.— 
Domestic and Foreign Corporations. 

Annual Report due on or before March 1.—Domestic and 
Foreign Corporations. 

New YorK—Annual Franchise Tax Report and Tax of Real Estate 
Corporations due between January 1 and March 1.—Domestic 
and Foreign Real Estate Corporations. Form 42 CT, Art. 9 
of the Tax Law. 

Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 

Nortu Daxota—Quarterly Retail Sales Tax Return and Payment due 
on or before January 20.—Domestic and Foreign Corporations. 

Oxu1o—Report to Department of Industrial Relations due on or before 
February 1.Domestic and Foreign Corporations employing 
three or more persons in Ohio. 

- Retail Sales Tax Return and Vendors’ Excise Tax due on 
or before January 31—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 

OKtaHoma—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

Orecon—Returns of Information at the source due on or before Febru- 
ary 15.—Domestic and Foreign Corporations. 

PENNSYLVANIA—Report of Unclaimed Dividends, Credits, etc., due in 
January.—Domestic Corporations. 
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Ruope IsLanD—Annual Report due during February —Domestic and” 
Foreign Corporations. a 
Corporation Tax Return due on or before March 15.— 

Domestic and Foreign Corporations. z 

SouTH Carotina—Annual Statement due on or before January 31.—— 
Foreign Corporations. 

Annual License Tax Return due during February—Domes. 
tic and Foreign Corporations. 

Souta Daxota—Annual Capital Stock Report due before March 1a 
Foreign Corporations. 

Quarterly Retail Sales Tax Return and Payment due on 
or before January 15.—Domestic and Foreign Corporations. — 

Trexas—Annual Franchise Tax Report due between January 1 and 
March. 15.—Domestic and Foreign Corporations. s 

Unitep States—Withholding at source due on or before January 31 
—Domestic and Foreign Corporations. 

Returns of Information at the source due on or before 
February 15—Domestic and Foreign Corporations. 

Utan—Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 

VermMont— List of Stockholders due on or before January 31.—Domestie 
and Foreign Corporations. 

Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

Annual Report due on or before March 1.—Domestic Cor 
porations. 

Annual License Tax Return and Payment due on or before 
March 1.—Domestic and Foreign Corporations. ; 

Income (Franchise) Tax Return due on or before March 
15»—Domestic and Foreign Corporations. 

Vircinta—Annual Registration Fee due on or before March 1.—Domestic 
and Foreign Corporations. 

Returns of Information at the source due on or before Febru- 
ary 15—Domestic and Foreign Corporations. 

Annual Franchise Tax due on or before March 1.—Domestie 
Corporations. 

West Vircin1a—Annual Business and Occupation (Gross Sales) Tax 
Return and Payment due on or before January 30.—Domesti¢ 
and Foreign Corporations. 

Wisconsin—Privilege Dividend Tax Return and Tax due on or before 
January 31—Domestic and Foreign Corporations. 


QO 





The Corporation Trust Company’s 
Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York 5, N. Y. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter 


provisions which suit well enough at time of organization.may be 
handicaps for the corporation in later life—some measures to avoid them that a 
lawyer may help his client to take. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 


title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 


Contracts You Can’t Enforce. Interesting case-histories which show 


advisabality of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


What Constitutes Doing Business. (Revised to June 1, 1946.) A 


191-page book containing brief digests of decisions selected from 


those in the various states as indicating what is construed in each state as 
“doing business.” 


After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 


Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation, 


Spot Stocks—and Interstate Commerce. Treats, in a general and 


informal way, of the relation between the carrying of goods in 
warehouses in outside state and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 


We've Always Got Along This Way. A 24-page pamphlet of cases in 
various states in which corporation officials who had thought they 


were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 


cases, showing how corporations qualified as foreign in any state 
and utilizing their business employes as statutory representatives are sometimes 
left defenseless in personal damage and other suits. 





120 BROADWAY, NEW YORK 5, N. Y. 


Posrmastzn—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 
if addressee has moved) on [Form 3547 | postage for 
which is guaranteed. 


THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the or- 
ganization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a perma- 


nent file, a special and very convenient form of binder will 
be furnished at cost ($1.50). 








